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August 16, 2002

James L. Ball

Chief, Policy Division

International Bureau

445 12" Street, S.W.

Federal Communications Commission
Washington, DC 20554

Re:  Responseto request for further information regarding transfer of certain
FCC licenses from Bell Atlantic New Zealand Holdings, Inc. to Pacific
TelecomInc., IB Docket 02-111.

Dear Mr. Ball:

Thisiswritten on behalf of Pacific Telecom Inc. (“PTI” or “Pacific Telecom”) in
response to your letter dated August 1, 2002, requesting further information regarding the
proposed acquisition of The Micronesian Telecommunications Corporation (“MTC”) and
associated transfer of control of certain Federal Communications Commission (“FCC” or
“Commission”) licenses and Section 214 authorizations from transferor Bell Atlartic New
Zealand Holdings, Inc. (“BANZHI") to transferee PTI (collectively, “the Joint Applicants’).
This transaction is being considered by the Commission pursuant to the public notice issued
May 16, 2002, in IB Docket No. 02-111, DA 02-1173. Wereprint the Bureau's information
requests below and then provide our response. The attachment numbers correspond to the
information request numbers, but not every information request has a corresponding attachment.

FCC Information Requests

1. Acopy of the” Shareholders Agreement” of PTI referred to on page 3 of the
Petition for Declaratory Ruling under section 310(b)(4) of the Act.

Response: An executed copy of PTI’s Shareholders Agreement is appended as
Attachment 1.

2. Anofficial copy of the final judicial determination of any criminal complaint filed
against L& T International resulting from matter referred to in the July 17, 2002
letter from your firmto the Secretary of the Commission.
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Response: Copies of the docket sheet in United States of Americav. L& T
International Corporation, Case Number CR-91-00018, and the court orders of December 23,
1991, March 6, 1992, and April 10, 1992, are appended as Attachment 2.

3. A copy of the Stock Purchase Agreement associated with PTI’ s proposed
acquisition of Micronesian Telecommunications Cor poration (of which BANZHI
isthe current 100 percent shareholder) and its subsidiary GTE Pacifica.

Response: A copy of the executed Purchase and Sale Agreement governing the
proposed transaction is provided under separate cover (Attachment 3) with arequest for
confidential treatment pursuant to Section 0.459 of the Commission’srules, 47 C.F.R. § 0.459.

4. A statement asto whether the Applicants have filed or intend to file materials
associated with this transfer to the Committee on Foreign Investment in the
United Sates (CFIUS).

Response: The Joint Applicants currently do not intend to file materials associated
with this transfer to the Committee on Foreign Investment in the United States (“CFIUS’). As
described in their July 1, 2002, Joint Opposition To Petitions To Deny and Informal Opposing
Comment (“July 1 Opposition”), even before filing the transfer of control applications with the
FCC, the Joint Applicants contacted a U.S. Department of Justice (“DOJ’) official responsible
for coordinating an inter-agency group including the Federal Bureau of Investigation and the
U.S. Department of Defense (collectively, “the Federal Security Agencies’). The Joint
Applicants have continued their contacts with the Federal Security Agencies and pledged their
continued cooperation with those agencies.

5. ldentification of the beneficiaries of each of the Tan Family Trusts, including
thelir citizenship and entitlement, in percentage terms, under the relevant trust. Additionally,
please provide information as to the owner ship interest that each Tan Family Trust hasin Tan
Holdings Corp.

Response: Information responsive to the information request regarding the Tan
Family Trusts is appended as Attachment 5.

6. An explanation of the nature of the “ affiliation” of Prospector with Citadel
Holdings, Inc., referred to on page 22 of the Opposition.

Response: Prospector Holdings, Inc. (“Prospector”), the fifty percent shareholder of
PTI, isowned 60 percent by Ricardo C. Delgado (father) and 40 percent by Jose Ricardo
Delgado (son). Citadel Holdings Inc. is ultimately controlled through a series of closely held
corporations by the same two individuals, ninety percent by Ricardo C. Delgado and ten percent
by Jose Ricardo Delgado.
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7. In connection with the discussion on pages 16-19 of the Opposition, filed by the
Applicants, that states that the market will be fully competitive after the
transaction, please state the market shares of the entities described and the
transferor in the CNMI local and long distance markets as they are today and as
they will be, including the transferee, immediately after the transaction closes.

Response: Asdescribed in the Joint Applicants’ July 1 Opposition, it is
undisputed that the FCC’ s pro-competitive, open-entry policies apply to the local and long
distance markets in the Commonwealth of the NorthernMariana Islands (“CNMI”) and Guam.
Although the market is open to competition to date no competitor has chosen to enter the
wireline local exchange carrier market.! Just as on the mainland, however, wireless providers in
the CNM I provide competition to traditional wireline local exchange carrier local loop services.
For example, Saipancell provides wireless local service and, indeed, filed a petition with the
Commission requesting to be designated as an Eligible Telecommunications Carrier, thereby
making it eligible to receive federal universal service support for wireless local service.? IT&E
Oversess, Inc., also operates a service that bypasses the local loop using Internet Protocol
technology.

Appended as Attachment 7 is a chart summarizing data provided by transferor
BANZHI showing the market shares of the various participants in the CNMI long distance
market. Asthe chart indicates, the transferor holds only an eleven percent share of the long
distance market, the entirety of which will be attributable to the transferee upon consummation
of the proposed transaction.

8. Documentation (whether already existing or prepared in response to this request)
establishing the acquisition cost associated with the cellular system located in the
Northern Mariana Islands, call sign KNKN616.

Response: Documentation of the enterprise value per subscriber of cellular system
KNKNG616 is appended as Attachment 8.

9. Ademonstration that PTI hasthe financial ability to acquire the cellular system
licensed under call sign KNKNG616 as required by section 22.937 of the
Commission’srules, 47 C.F.R. § 22.937, and related Commission precedent.

! Thelocal rates of The Micronesian Telecommunications Corporation, the CNMI local
exchange carrier, however, are subject to regulation by the Commonwealth Telecommunications
Commission.

2 Guam Cellular and Paging, Inc. d/b/a Saipancell Petition for Designation as an Eligible
Telecommunications Carrier on the Island of Saipan in the Commonwealth of the Northern
Mariana Islands, CC Docket No. 96-45 (filed February 19, 2002).
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CC.

Response: We note that the Commission voted to eliminate Section 22.937 of the
rules at its open meeting of August 8, 2002, as part of its streamlining of the Part 22 rules
(WT Docket No. 01-108). Moreover, longstanding FCC precedent holds that the
requirement in Section 22.937 that the applicant demonstrate the ability to operate the station
for one year refers to unbuilt facilities only. Metro Mobile CTS Inc., 8 FCC Rcd 8675, 8678
(1993). Where an operational facility is sought to be transferred, a transferee need only show
a reasonable assurance of its ability to finance the acquisition. Id. See also Robert L. Kile, 5
FCC Rcd 513, 514 (1990). In practice, cellular transferees routinely rely upon public
knowledge of their creditworthiness and do not submit — nor have they been required to
submit -- audited financial statements or balance sheets with their applications.

In this case, Pacific Telecom provides reasonable assurance of its ability to finance
the acquisition cost of cellular system KNKNG616 under separate cover in the form of
Attachment 9A, lettersfrom well known U.S. financial institutions describing assets held in
the accountsof the Delgado family, ultimate owners of the 50 percent shareholder of Pacific
Telecom, that are well in excess of the cellular acquisition cost.® One financial institution
requested that its letter be held in “ strict confidence,” and, thus, Attachment 9A is submitted
separately under arequest for confidentiality pursuant to Section 0.459 of the Commission’s
rules.

Additionally, Pacific Telecom provides as Attachment 9B a copy of the most recent
final audited financial statements of privately held Tan Holdings Corporation, the parent
company of the 30 percent shareholder of Pacific Telecom. Attachment 9B also is submitted
separately under arequest for confidentiality.

Sincerely,

I
Kenneth D. Patrich
Timothy J. Cooney

Attached Service List
Peter D. Shields, Counsel to BANZHI
Jennifer D. Hindin, Counsd to BANZHI

3 If the Commission desires more financial information, PTI will be pleased to cooperate. PTI
does not provide a balance sheet or audited statements in its own name because, as a corporation
newly formed solely for the purpose of purchasing the stock of MTC, PTI currently has no
operating units and the MTC purchase price will not be funded by PTI’s shareholders until
government approvals of the transaction have been granted.
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SHAREHOLDERS' AGREEMENT

KENOW ALL MEN BY THESE PRESENTS:

This Sharcholders® Agreement (this “Agreement™ is executed as of
March 13, 2002 _by and among:

THC COMMUNICATIONS CORPORATION, a corporation
incorporated under the laws of the Commonwealth of the Northern
Mariana Islands with principal office at PO Box 501280 Saipan, MP
96950, represented in this act by its duly authorized President and
Chairman of the Board, Mr. Willie Tan, hereinafler referred to as 2= BT

- And—

PROSPECTOR  INVESTMENT HOLDINGS INC., a
corporation incorporated under the laws of the Cayman Tsland with
principal office at c/o Trident Trust (Cayman) Ltd., One Capital Place PO
Box 847, Grand Cayman, B.W.L, represented in this act by its dualy
authorized President, Jose Ricardo Delgado, hereinafter referred to as
SPTHES:

- And =

MISSOURI HOLDINGS CORPORATION, a corporation
mcorporated under the laws of the Commonwealth of the MNorthemn
Mariana Islands with principal office at PO Box 712 Saipan, MP 96930,
and represented in this act by its duly authorized President, Michael
Leung, hereinafter referred to as “MHC™:

WITNESSETH : That —

WHEREAS, TCC, PIHI and MHC (collectively referred to as the “parties™)
through their respective parent companies have signed a Purchase and Sale Agreement
(the “Sale Agreement”) with Bell Atlantic New Zealand Holdings, Inc. on 23 November
2001 for the acquisition of all of the outstanding capital stock of the Micronesian

Telecommunications Corporation {“MTC™);

WHEREAS, pursuanl to the Sale Agreement, the parties have decided 1o pool
their resources together and enter into a joint venture to establish a new company
("Newco') which shall purchase and hold all of the ontstanding capital stock of MTC in

behalf of the parties;

| ) D{r’“’ M/
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WHEREAS, the partics agree that the operations and management of MTC and
Neweo shall be left to PIHI;

WHEREAS, the partics are entering into this Agreement to govern their
relationship as shareholders of Newco and MTC;

NOW THEREFORE, for and in consideration of the foregoing premises and the
mutual covenants hercinafler contained, the parties hereto agree as follows:

ARTICLE 1. CONTRACTUAL INTENT

Ll

1.2

In entering into this Agreement, the parties hereby declare and affirm that
their primary contractual intent is to purchase MTC and for PIHI to manage

and operate the same for the mutnal benelit of the parties hereto.

All the provisions of this Agreement shall be interpreted to accomplish the
foregoing declared contractual intent.

ARTICLE 2. REPRESENTATIONS AND WARRANTIES

21

(b)

(e}

(d)

Each party represents and warrants to the other parties that, at the time of the
execution and signing of this Agreement:

It iz a corporation duly organized and validly existing under applicable laws
and has full power and authority to make, execute, deliver and perform this
Agreement, and this Agreement constitutes its valid and legally binding
obligation enforceable in accordance with its terms.

The execution, delivery and performance of this Agreement does not
viclate, with or without the siving of notice or the passage of time, any
provision of law now applicable to it and does not contlict with, or result in
a breach of any provision of any contract or agreement with any third party
or license or franchise granted by any governmental authority which may
prevent it from fulfilling its respective obligations under this Agreement.

No representation or warranty made by it in this Agreement or any
stalement or certificate furnished by or in behall of it to the other parties or
any other person or entity porsuant hereto or in connection with the
transactions contemplated hereby contains or will contain any untrue
statement of fact, or omits or will omit to state a fact necessary to make the

statements contained therein not misleading.

It has taken all necessary and appropriate corporate action to authorize the
execution and delivery of this Agreement and all other documents to be
executed and delivered by it in connection with this Agreement, the



performance of its obligations under this Agreement and the consummation
of the transactions contemplated in this Agreement.

24  All of the representations and warranties in this Agreement shall survive the
execution and delivery of this Agreement and the consummation of the

transactions hereby contemplated.

A, NEWCO
ARTICLE 3. CONTRIBUTIONS BY THE PARTIES AND INCORPORATION
OF NEWCO
31 The parties have caused the incorporation in the Commonwealth of the

Morthemn Manana Islands (“CNMI'") of a new corporation called PACIFIC
TELECOM INC. (hercinafter referred to as the “MNewco™) with principal

office in the CMNMI.

32  The parties shall participate in the ownership of Newco and MTC and
subscribe to the shares of stock thereof, such that the resulting sharing in
the total outstanding capital stock of MTC shall be fifty percent (50%:) for
PIHI and/or its subsidiaries, thirty percent (309%) for TCC and twenty

percent (209%) by MHC.

3.3  The Articles of Incorporation and By-laws of Newco shall be amended to
reflect, to the extenl permitled by law, the provisions of this Agreement.
In the event of a conflict between the provisions of this Agreement and the
Articles of Incorporation andfor By-laws of Newco, the provisions of this

Agreement shall prevail.
ARTICLE 4. PRE-EMPTIVE RIGHTS AND RESTRICTIONS

4.1 The partics agree that each shareholder shall have the pre-emptive right o
subscribe to any new or additional shares which Newco may issue from time
to time (including the authorized but unissued shares), in proportion to the
shares held by such shareholder at the time of each issue.

4.2 Except as otherwise expressly provided hereunder, the parties mutually
covenant and agree not to sell, or assign, or in any other manner transfer title
or any right to, any of their respective shares in Newco, or take any action
leacing to or hkely 1o result in any such sale, assignment or transfer.

4.3  Except for (a) transfers made by any of the parties to any of their respective
affihates and (b) fransfers between minority sharcholders, transfers in whole
or in part of the shares of stock of Newco (whether for wvaluable
consideration or by gratuitous title) shall be subject to the rght of first
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4.4

4.5

4.0

4.7y

4.8

refusal which each of the parties may respectively exercise in the manner
provided for in the Articles of Incorporation and By-Laws of the Newco,

Subject to the provisions of Articles 4.2 and 4.3 above, in the event any of
the parties desires to sell or i any manner dispose of its sharcholdings in
Newco, such party shall first offer the shares for a period of thirty (30) days
tor the other party (the “Cther Party™) at the same price and terms as those
offered by or to a bona fide third party potential purchaser, in the manner
described in the Articles of Incorporation and By-Laws of Newco., The
Other Party shall have a period of thirty (30) days from receipt of the offer
to accept the offer, and a period of sixty (607 days from acceptance of the
offer to pay for the shares offered. The foregoing provision shall not be
deemed to restrict any encumbrance of shares by way of security or
collateral to secure a loan, as in a pledge, mortgage, assignment, or other
epcumbrance, but a sale under a pledge, mortgage, assignment,
encumbrance, or tax lien, as well as any other involuntary transfer, shall be
subject to the provisions of this Arlicle.

If, as a result of any CNMI law, regulation or governmental policy, any of
the parties shall not be qualified to purchase, or shall be prohibited from
purchasing, such shares offered by the other party, the said party may assign
its right to purchase the said shares to any other person or entity qualified

under CHMT law.,

Before any of the shares of any of the parties in Newco may be encumbered
by way of security or collateral, the prior written consent of the other parties
therefor must be obtained, which consent shall not be unreasonably

withheld.

Before any change in the ownership or control of TCC or MHC (other than
a change required by, or pursuant to, law) is effected, the prior written
consent of PIHI must be obtained. Similarly, before any change in the
ownership or control of PIHI (other than a change required by, or pursuant
to, law) is effected, the prior written consent of TCC and must be obtained,
In this regard, the parties undertake to cause their respective stockholders to
execute an undertaking not to effect any change in ownership or control in
their respective companies without first complying with this provision,

For purposes of this Article, the term “affiliate™ shall mean a company or
other legal entity controlled by, or under common control with, or
controlling the holders of each party, where “control” means either (i) the
ownership, directly or indirectly, of greater than fifty percent (50%:) of the
voling shares of a company, or (i} the right to elect the majority of the
directors or other governing body of a company or legal entity, where such
control may be exercised without the consent of any third party.

: &“ﬁ M



ARTICLE 5. MANAGEMENT OF THE NEWCO

The Newco shall be managed by a Board of Directors consisting of six (6)
directors. For so long as PIHI and its nominees andfor affiliates own fifty
percent (30%), TCC and its nominees andf/or affiliates own thirty percent
(30%), and MHC and its nominces and/or affiliates own twenty percent
{20%%) of the outstanding capital stock of the Newco, PIHI and TCC shall
cach nominate three (3) directors of the Newco and the parties agree to vote
their respective shares in the Newco to clect the three (3) nominees of PIHI
and the three (3) nominees of TCC, as directors of the Newco.

5.1

In the event a director dies, resigns or is otherwise removed from office
prior to the fulfillment of his term, the parties agree to vote their respective
shares or cause the remaining directors, as the case may be, to elect as
replacement a director nominated by the party which nominated the director
who died, resigned, or was removed from office.

'l
3

5.3 The Board of Drectors shall be responsible for the overall management and
operations of the Neweco in accordance with this Agreement and the
Annexes hereof. A majonty of the entire membership of the Board shall
constilute a quorum o do business; provided, however, that in the
determination of this majority, the presence of at least one (1) representative
of PTHI and one (1) representative of TCC in the Board shall be

indispensahle.

5.4 The parties agree that the officers of the Newco shall include a Chairman, a
President, Vice President, a Treagurer, a Sccretary and such other officers as
may be appointed by the Board of Directors of the Newco from time to time.

The term of office of each director of the Newco shall be one (1) year. The
Board of Directors may fill any vacancy in the membership of the Board of
Directors occurring during such period with a person nominated by the party
who nominated the dircctor whose office is vacated. Any person so
appointed shall retain office only during such time as the director whom
he/she replaces would have been entitled to retain histher office.

wn
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B. MTC
ARTICLE 6. BOARD OF DIRECTORS OF MTC

6.1 The Board of Directors of MTC shall consist of six (6) directors, three (3) of
whom shall be nominated by FIHI and three (3) of whom shall be nominated
by TCC. Each ol the parties shall cause Newco to have their respective
nominess elected as directors in MTC.

6.2 A majority of the entire membership of the Board shall constitute a guorum
to do business provided, however, that in the determmunation of this majority,
the presence of at least onec (1) representative of PIHI and one (1)
representative of TCC in the Board shall be indispensahle.

6.3 The Board of Directors of MTC shall be responsible for MTC's owverall
management policies and general development plan. The Board of Directors
shall delegate to the Chief Executive Qfficer (“CEQ) the power to carmy out
such policies and general development plan of the Board.

6.4 In the event a director dies, resigns or i5 otherwise removed from office
prior to the fulfillment of his term, the parties agree to vote their respective
shares or cause the remaining directors, as the case may be, to elect as
replacement a director nominated by the party which nominated the director
whao died, resigned, or was removed from office.

6.5 The term of office of each director shall be one (1) year. The Board of
Directors may fill any vacancy in the membership of the Board of Directors
occurring during such period with a person nominated by the party who
nominated the director whose office 1s vacated. Any person so0 appointed
shall retain office only during such time as the director whom he/she
replaces would have been entitled to retain his/her office.

ARTICLE 7. MANAGEMENT OF MTC

Al The Chief Executive Officer

7.1 The parties hereto and/or Newco shall cause to be elected or appointed, a
person nominated by PTHI as CEO of MTC. TCC shall have the right to veto
the nomination. However, TCC shall not unreasonably withhold approval
for a qualified CEO candidate nominated by PIHI (with a strong educalional
and a managerial background and with at least five (3) years of experience
in the telecom business. The Board of Directors of MTC shall replace or
reassign the CEQ upon the recommendation of PIHI,

The parties agree that notwithstanding the admission into MTC of any new
stockholder, PIHI shall continue to have the right 1o nominate the CEC of
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1.3

MTC so long as TCC and MHC, on one hand, and PIHI own the same
percentage of equity in MTC.,

Each of the Parties undertakes as follows:

o exercise all voting rights and powers of control available to it in
relation to the MTC so as to give full effect to the terms and conditions
of this Agreement including where appropriate, the carrying into effect
of such terms and conditions as if they were embodied in the Articles

of Incorporation and the By-Laws;

()

(b} to procure that the director(s) and/or representatives nominated by
each party will support and implement all reasonable proposals put
forward at Board and other meetings of the MTC for the proper
development and conduct of the business of the MTC as contemplated
in this Agreement and to procure that all third parties directly or
indirectly under its control shall refrain from acting in a manner which
will hinder or prevent the MTC from carrying on its business in a
proper and reasonable manner; and

{c) generally to oge its best endeavors to promote the business and other
interests of the MTC.

The CEO shall have the administration and direction of the day-to-day
business affairs of the Corporation. He may create a management team that
shall assist him in the implementation of MTC's overall policies and
development plan. Such management team may include the General
Manager and such other officers as may be appointed by the CEO from time
to time. This power to appoint excludes the comptroller, internal and
cxternal auditors who shall be designated by TCC. The CEO shall exercise

the following functions:

{a) The CEO shall be entitled to, on behalf of Newco, manage and execute

any and all business affairs of the MTC, except those matters which
are expressly required by the Articles of Incorporation and/or the by-
laws of the MTC to be decided by the resolution of a Shareholders
meeting and/or a Board of Directors Meeting of MTC and the other
directors and officers shall assist hinvher to the full extent.

(b) To preside at the meetings of the Board of Directors and of the
stockholders in the absence of the Chairman of the board;

To initiate and develop corporate objectives and policies and formulate
long range projects, plans and programs for the approval of the Board
of Directors, including those for executive traming development, and

compensation;

{c)

LQ”’“ H



{d) To have general supervision and management of the business affairs
and property of the Corporation;

(&) To ensure that the administrative and operational policies of the
Corporation are carried out under his supervision and control;

fi  To determine employee bonuses or other incéntives at the end of each
POy
vear, subject to the approval of the Board of Directors;

Subject 1o guidelines prescribed by law, to appoint, remove, suspend
or discipline employees of the Corporation, prescribe their duties, and

determine their salaries;

=)

(h) To oversce the preparation of the budgets and the statements of
accounts of the Corporation;

{iy To prepars such statements and reports of the Corporation as may be
required of him by law;

(i) Torepresent the Corporation at all functions and proceedings;

k) To execute on behalf of the Corporation all contracts, agreements and
other instruments affecting the interest of the Corporation which
require the approval of the Board of Directors, except as otherwise
directed by the Board of Directors;

(1)  To make reports to the Board of Directors and stockholders;

{m) To sign certificates of stock;

(ny To call for a special meeting of the Board of Directors in the
appropriate cases; and

{¢) To perform such other duties as are incidental to his office or are
entrusted to him by the Board of Directors.

The Chief Executive Officer may assign the exercise or performance of any of the
foregoing powers, dulies, and functions to any. other officer(s), subject always to his

supervision and control.

B Orversight Committee
\"R N .II::
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7.4 The Oversight Committee shall consist of the CEO, two representatives
from PIHI and two representatives from TCC. The CEQ and General
Manager, if any, shall be ex-officio members of the Oversight Committee

with no voting rights.

7.5 The Owversight Commirttee shall receive and review the reports on key
matters submitted by the¢ CEO and shall have the power to make
recommendations 1o the management team on certain management issues,
The Committee shall also exercise such powers as may be granted by the
Board of Directors and shareholders of MTC. The Committee will meet

monthly.

7.6 In the event that two of the members of the Committes are dissatishied with
the implementation by the CEQ or the management team of the company's
overall policies and general development plan, such matter shall first be
resolved by the Committee itself. If the same cannot be resolved, only then
shall the matter be brought to the Board of Directors. The Board of
Directors in turn shall resolve the matter in the immediately succeeding
meeting. The concerned members of the Oversight Committee may also call
for a special Board of Directors meeting to resolve this issue,

C: Acts of Board of Directors
7.7 The parties agree that at meetings of the Board of Directors of MTC the
affirmative vote of at least one (1) representative Director each of PIHI and
of TCC hersto shall be required for the following corporate acts:

(a) Amendment of the Articles of Incorporation;

()  Amendment, repeal, or adoption of By-Laws;

(¢} Increase or decrease of authorized or issued capital stock, creation or
issnance of a new class of shares, bonds or any other securities or
rights carrying rights to subscribe for or purchase any shares in MTC;

(d) Creation or increase of bonded indebtedneass;

(e} Declaration and distnibution of dividends;

{fi Any transaction or decision that can cause the dilution or diminulion
of the equity interest or shareholding of any of the parties;

(g} Merger or consolidation of MTC with other parties or enlilies;

(h)  Dissolotion of MTC;

{1 Any subscription to or acqumsition of any stock of another company
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(i}  Any disposition of, or the voluntary creation of any mortgage, charge,
encumbrance or lien on all or substantially all of the assets of MTC,
except 1n the ordinary course of business; provided that, in any event,
if the mortgage, charge, encumbrance or lien is in excess of Two
Hundred Fifty Thousand US Dollars (3250,000) or such amount as the
Board of Directors of MTC may from time to time delérmine,
approval hereunder shall be required;

(k) Borrowings or guaranties of payment or performance by third parties
in excess of Two Hundred Fifty Thousand US Dollars (3250,000) or
such amount as the Board of Directors of MTC may from time to time

determine;

(I} Acquisition, sale or lease of assets the value of which exceeds Two
Hundred Fifty Thousand US Dollars ($250,000) at any one time or in
the aggregate value;

(m) Issnance of shares of MTC in exchange for property needed for the
purposes of MTC or for the payment of a previously contracted debt
of MTC;

(n) Approval of any contract which is not in the ordinary course of
business or deviates from the contractual intent of the parties as
provided in Article 1.1;

(o) Adoption of resolutions pertaining to any matter which has not been
specified in the agenda sel forth in the Notice of Board Meeting.

(p)  Approval of the annual budget, business plan and other major plans of
actions and amendmment;

{qg) An unbudgeted investment of any nature in the amount of Two
Huandred Fitty Thousand US Dollars ($250,000);

(r)  Conclusion, medification, amendment or cancellation of any important
eomtract or agreement, including but not limited to the following:

(1) techmcal assistance agreement
(2} service agreement
(3} trade name or trademark agreament

(41 lease agreement
(3) agreements between the NEWCO and any of the partics hereto,

including any of the parties Subsidiaries.

{5 Setup or substantial change or modification of organization; {,Q
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(t}  Determining or fixing the debt-to-equity ralio;

(u} Incwrming or guarantesing of any obligaticr which if actually incomed
wifl exceed the debi-to-equity ratio of 1:1 or other debt to equity patio

as may be approved by the Board;

(v) Establishing limits of delegatcd anfhotily for disburscment and
contrirtoal Arrangement;

fw) Approval of sudited financial statements,

{2y Esxtension of any loan of advance to any porson other than in fhe
nommal cotese of business as well az other financing arranzenents

fe.g. addifional cquityloan incurred by MTC);

fy)  The approval of any compromise or sciflcment (1) with the government
ar proper authority covering the compensation to be paid to MTC in
the cyent of the expropriation of the company by the government or
any other proper authorily of any other related matter in connection
with such expropriation, o (1) wiath the insuren(s) covering the amount
of Insurance prococd: to be paxd to MICD (m) of any legal
proceedings, except routine debt collection; (v) with the govemmment
ot proper authority covering the cliims and lawsoits descrbed in
Sehedule 3.1.4 of the Sale Agreement; and

{z) Adoption of rassolations pertaining to any matter which has not heen
specified in the agenda set forth in the Notice of Stockhoiders®

Mecting.

D. Acts of the Sharehotdrers

7.8 The parties also agree that unbess a greater number is required by law, the
affirmative vole of the stockholders representing af least two-thinds (2/3) of
the cutstanding capital stock of MTL, at a mesting duly called for thas

porposs, shall be required for the following corparane acts:

() Amendment of the Articles of Incorporation;

B Amendiment, repeal, or adoption of By-Laws;

{c) Increase or deereass of arthorized o issued capital stock, creation oF

1sseanee of new a clasg of shares, bends or any other securities or
rights camvying richts to subscnbe for or purciase any shares in MTC;

{d) Cmalion or ingrease of bonded indebtedness;

! ‘Q"‘"’ b f



(e} Declarafion and distribution of divid=nds;

(Y Any apsaction or decision fhat can cause the dilnton or dimination
of the equity interests or shareholding of any of the partics;

(2} Merger or cansolidation of MTC with any other parties or entities:
() Dussolwiion of MTC; and

{1} Anysubsenpnon to or any of the stock of znother cormpany;

ARTICLE 8 MANAGEMENT OF MTC

8.1. Unless this Agreement is tcrominated in accordance with the provisions set
forth herein and so long as TOC and MHEC, on one hand, and PIHI own the
same percentage of eguity in MTC (except as provided in Asticle 7.1
above}, PIHI shall have the nght to manage MTC,

82 TCC, PIHI and MHC shall canse MTC to enter into 2 management or
similar contract with PIHI or any company belonging to the PIHI Group of
Companies for the day-to-day management, administration and operation of
MTC. The montlly management fee shall be eguivalent to the CEOFs salary
and other fees and expenses approved by the Board of Directors.

8.3 TOCshall have the mght Lo nominate and appoint the compteoller, external
and internal aeditors of MTC.

ARTICLE % IMPEEMENTATION DF AGRELEMENT

The patties hereto apree (o execuie oF canse o be exeduted all such documents,
eanlrActs or IMStunents a5 may be necessary OF required in order to carry out the inkent
and purposcs of this Agresment.

ARTICLE 10 ARBITRATION

10,1, Thiz Agmeament 3% Dased largely on muteal tmst and confidesce. The
parties hergto agree to cary out thizs Agresment in a fair and cooperative
spirit for their mutoal bepcfit,.  Should any dispute, differense or
disagreement arige between the parties in connection with or by reason of
this Agreement, the parties hereto shall endsaver to resolve such dispute,
difference or disagrecment armicably and tn 4 spirit of fiiendship.

102 T the event that such dispute, difference or dizagresioent cannot be scteled

by mutual agresmenl, the parlies shail andertaks to setéle by negotiation in
zoodd faith, If the zame i3 10t resolvad ic shall be settled finally by arbitration

il |
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in  Smgapore to be ¢onducted purtnant fo the then current Rules of
Conciliation and Arbitcation of the Infemational Chamber of Cormmerce.

10.3 The award rendered in such arbitration will be binding on all partics, wil]
not be subject to appaal and may be entered in any court having jurisdiction.

ARTICLE I1. GOVERNING LAW

Tins Agreement shall be governed and constrzed in accorlance with the laws of
Singapore.

ARTICLE 12. TERM AN TERMINATTON

12.1 Bxcept ag otherwise provided herein, thiz Agreement shall continue in faoll
forec and effect for the corporate terme of MTC o until:

{a) the sharehplders wnapimously agrec in writng to terminate this
Agreament; or

by effective resolution is passed or a binding order 38 made for the
winding up of MTC.,

122 The temmination of this Agreement shall not in any way operate to Inpair or
desteoy any of the rights or remedies of PIHI, TCC or MHC, or to relisve
any of the parties of its obligalions to comply with any of the provisions of
this Agresment, whitch shall Bive sccmed prior to the effe::t:l.va datc of

Cespan ez b0

ARTICLE 13. NOTICES

13.1. Except as otherwize expreszly provided hercin, any notice, commuaication,
request, acceptance or apprival reguired of permiited to be given hercunder
shall be mads in writing, personally delivered or mailed by postape-prepaid
by registered mail, or sent by telefad or e-madl, addressed to the party for
vwhehoat 23 iatended at the following addresses:

I o FIH:
Mr. Jose Ricordo Deleado

4HF SGV II Enilding
6753 Ayala Avenue
Makati, Metro Manila
Philippinss

Fax MNo. (632 8127719
a-mmail address: rd@eitadel.com.ph

12



If 1o TCLC:

Colin M. Thorapson, JEsg.
PO, Box 501280, Lower Baze
Satpan, M 96950

Fax No.: (6700 3224716
e-mall address: Colin. Thompson& Saipan.comt

If to MMHC:

Robert O Connor

0¥ Connor Berman Dotts & Bancs
2" Floor, Nauru Building

P03 Rox 501969

Saipaa, MP 26050

Fax No. {6700 234-53683
c-maal ldress: atinrneys & saipan com

13,2, In the event of change of address, the party changing its address shall notify
the other parties in wriking,.

13.3. Al notices shall e deamed to be given, if by prepaid mgistered mail — ten
f1 business days after mailing, or if by facsimile ar felex or e-mail - the

day of tranzmisz10mn.

ARTICLE 14, CONTIDENTIALITY

The partics agres to keap confidential and secret, and not to disclose to amy thivd
parly, any of the contents of this Agreement, arneodments bereto, and other agresments
contermplatcd hergunder, unless disclosure of such information 15 requared b0 be submitoed
to appropriate governmental regiatory authorities. The provision of this Article shall
survive the lermination of this Agrcemcaot.

ARTICLE 15. WAIVERS

The waiver, express or implied, by any of the parties o s Agreerment of any
rght hereunder, or of any failure to perform, or of apy breach by any other pany or
parties hereto, shall not constitute or be deemed as a waiver of such provision(s} granting
guch right or requiring such performance, or of the right of sucly party 10 thereafter
ciforce each and every such provizion. or to enforce apy other right hereunder. Any
specitic right or remedy contained in this Agreement shall not be cxclusive, but shall be

e,
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cwnulative wpon all other cights and remedies hersunder or otherwize allowed or
allowable wnder applicable law.

ARTICLE 16, DISCLAINMER OF AGENCY

Exeent as expregsly provided herein, this Agrecment docs not constitute any party
hereto the legal representative or agent of the other parties, nor docs any party have the
right or authority 0 assome, create, or incer any Hability or any obligation of any kind,
express or implied, against or in the name of, or on behalf of, the other parties hereto,

ARTICLE 17, SEVERABILITY

* The invadidity or wneaforceability of any provision of this Agreement shall not
be deemed to alter the validity or enforessbility of any other provision hercof.

ARTICLE 18. SUCCESSORS AND ASSIGNS

This Agreement shall be binding wpon the parties and their respective successons -

and assigns, and whoever shall acquire their respestive sharcs in MTC, or any part

therecf, purspant o and in accordance with this Agrecrnent snd the Aaticles of
In¢oepoeation and By-Laws of MTC; provided, however, that the parties hereto may not
assizn any Of their rights and oblizations under this Agreement withowt the prioe writtcn

conizent of 1he other partes hereto.

ARTICLE 19, ENTIRE AGREEMENT

This Agrcement conteing. the entre agreement and understanding among the paties and - -

mcrges and supersedes ali prier discussion and writing with epgpect to the subject matker hercod.
Mo modification ar alteration of this Apreerment shall be effective wlazs made im writing and

signed by the duly suthomzed reprezentatives of the parties hevato,

1%



IN WITWESS WHERBQFE, the parties hersto or thewr duly authorized representative have
signed these presents on the date and at the place indicated above,

Witncus

e

Withess D

TWitnezs

FROSPECTOR INVESTMENT HOLDINGS

INC.
NEIFF Joge Ricarde Delradeo
Position: President
THL CO CATIONS CORPORATION
Mame: HWillie Tan

Position:  Presfident and Chairmsm of the Board

MISSOURI HOLDINGS CORPORATION

q . —r—ry
:f:.lr-_/r‘ P 1:‘*---_F—'H_Fﬂ-—"—""d_'d_#—- :

Mama: Michael Loung
Fogiting:  Fresident

&
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VI EXCLUDABLE DELAY

MASTER DOCKET - MULTIPLE DEFENDANT CASE L oy J
o:::::mw. 91 00018 1 @PHOCEEDINGSDDCKETFORS}NGI.EDEFENDAN'I’ . - S'IIUD:: ‘!.:‘ ;um
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1991 (OPTIONAL} Show last navess of detandants V. PROCEEDINGS
DEC. 13 1| INFORMATION.
2| PLEA AGREEMENT.
(M| ARRATGNMENT & PLEA. Def apprd w/enal. Govt apprd. Def waiwvaed
reading of info & entered a plea of nolo contendere. Crt
accepted plea & ord a PSI & sentencing is set for FEB 14, 1992
at 9:00 a.m.
DEC. 23 | 3| ORDER after arraignment & plea.
1992
FaN =131 ENE@EB-states-statement-xdupttﬂg'ftndtﬁig”ﬁf*prESEﬂtEﬁca'r!ﬁﬁff“‘g{‘
Redocketed in Cr.91-00010 See doc. no. 71A. c
FEB. l4 |4 | ORDER Re-Setting Sentencing Date - 2/20/92-9:00 a.m. ct
FEB. 25 |5 | SECOND ORDER Re-Setting Date Of Sentencing - (3/6/92-9:00 a.m. | ct
MAR. 06 |CM| SENTENCING: Def apprd. Govt apprd. Parties have no obj to PSI
report. Parties made their mitigating comments. SENT: Fine of
$500,000.00 to be paid in installments as follows: $40,000.00
the day of sentencing. Quaterly thereafter of $38,333.33 per
quarter w/int. PROBATION for 3 yrs. fine to be paid within
period of probation.
6 | JUDGMENT in a criminal case re L & T International Corporation.| gp
MAR. 27 |7 | ABSTRACT of judgment re L & T International Corporation. gp
APR, 10 | 8| CONDITIONS of probation and supervised release. gp
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IN THE UNITED STATES DISTRICT COURT

FOR THE NORTHERM MARTANA ISLANDS

UNITED STATES OF ALMERICA, 1 CRIMINAL NO. 91-00018
Plaintiff, i
¥s. ; ORDER AFTER
L & T INTERNATIONAL ; AR
CORFORATION, j
Defendant. i

THIS MATTER came on for hearing on Friday, December 13, 1991,
at 3:15%5 p.m. Plaintiff appeared by and through Richard W. Pleyce;
defendant L & T INTERNATIONAL CORPORATION appeared through counsel,
Robert J. {O’Connor, EsBg., and defendant’'s comptroller, Glicerilo
Arago.

The defendant, through counsel, waived reading of the criminal
information. The court accepted the corporate resolution of thae
defendant L & T INTERNATIONAL CORPORATION authaorizing comptroller
ARAGD +& enter a plea on the defendant’s behalf. The court
accepted a plea agreement entered into by the parties and counsal.

The defendant, through comptrollexr ARAGD, was advisad of the
naturs of the charges, to-wit: knowingly making materially falsa

statements in a matter within the jurisdiction of the U.5,

pEST L L




Department of Labor in vialation of 18 United States Code (U.S5.C.j
§ 1001. The court advised defendant, through its comptroeller, of
its right to a speedy public trial, against self incriminatisn, the
presumption of innocence, the burden of proof is with the
government, ite right to subpoena witnesses on the defendant’s
benalf, to testify at a trial only if the corparation wanted to and
to see, hear, confront and question all witnasses against the
defendant.

The defendant, through its comptraller, entered a plea of nalo
contendre which plea was accepted by the court. Upon acceptance of
the plea of nelo contendre, tha court hereby makas a finding of
guilty ta one count of knowingly making materially false statements
in a matter within the jurisdiction of the U.S. Department of Labor
in violation of 18 United States Code (U.S.C.) § 1001.

A presentence investigation report is heraby ordered and the

sentencing date shall be February 14, 1992, at 9:00 a.m.

IT IS 50 ORDERED.

DATED this 17th day of December, 1991.

Pt WK s

Marty W. K. Taylgr
udge

2 of 2




District of the NORTHR

UNITED STATES OF AMERICA JUDGMENT IN A CRIMINAL CASE
(For Offenses Committed On or After November 1, 1987)

LA
L & T INTERNATIONAL CORPORATION, Case Number: CR-91-00018
{Name of Defendant) ¥r. Robert 0'Connor, Esq.
_ Defendant’s Altormoy
THE DEFENDANT:
@ pieaded el to count(s) L e
{1 was found guilty on count{s} after a
plea of not guilty.
Accordingly, the defendant is adjudged guilty of such count{s), which involve the foilowing offenses:
Title & Section Naturg of Offense Concluded Number(s)
i8 U.8.C. 1001 Making False Statement mg iiﬁ?fi i
i EiLED
Clark
Distriot Coint
MAR 0 6 1992
The defendant is sentenced as provided in mgeﬁzﬁwn@_jgf . of this judgm@

imposed pursuant lo the Sentencing Reform Act of 1984,

['] The deferdant has been found not guiltyoncourt(s) :
_and isdischarged as o suchoounie: . 01

L Count(s) {is)(are) dimiswlon&amﬁmofm United States.

0 f:iswamthaimedefmamshaﬂmyaspwm '8 , for count(s)

which shall be due [] immediately [ as follows:

iT 18 FURTHER ORDERED that the defendant shail mtity tha Uaﬁ;ed s_m attorney for this district within
30 days of any change of name, residence, or mailing address ll fines, restitution, costs, and gpecial
assessments imposed by this judgment are fully paid. g

Oefendant’s Soc. Sec. No.: n@.‘

Defandant’s Date of Sirth. ___Not Applic
Dafendant’s Mailing Adg

Defendant's Residence Address:




Dafendant: L & T INTERNATIONAL CORRC ATION ,_;f-ﬁf' Mo PasE . 2 o B3
Case Number: CR-91-00018 Rl T e
PQQQAMN

The defendant is hereby placed on probation for aterm of _three (3) years, ffegn«.mﬁ..viniatim of
the terms of probation, che Defendant may be rescutenced with a greater fine and an S
addicional period of probation with more stringent conditions.

Whils on probation, the defendant shall not commit another Faderal, state. or local crime, shall not ilizgally
possess a controlled substance, and shall not possass a firaarm or destructive device, The defendant also shall
caomply with tha standard conditions that hava besn adopted by this court {3et forth below). Ifthis judgment
afine or a reslitution obfigation, It shall be a condition of probation that the dsfandant pay any such ﬁneorrestftutson
The defendant shall comply with the foillowing additional conditions:

(SEE ADDLITIONAL CONDITIONS ON PAGES 2A and 2B)

STANDARD CONDITIONS OF SUPERVISION

mmawmmummmmmmwmmmmm, mm ;mm mm

1 M&WMMMMMMWMW«MW&WMW

£ thadeiondan st raport o the probaticn ollicer as diroctad mgmiwm " m ""
m&;smmoﬂmm i mm ‘wmmmm:m

10y mnWMImﬂam

in plain dew by the probation officer
11} the defendant shall notily tha pre
2y mmmmmm'

13) mamwmmmm
mﬁm& e




Defendant: L &7 IRTERR%QIO&&L COR?ORATXO& ----- ?&qa 2A of 3

Case Number: P R s SR L e e T

The terms of probation shall include:
(a) Timely payment of fine installments;

(b} Quarterly publication to the Chinese team leaders and to
the directors, shareholders, and management employees of the
Defendant L&T and each of the related wrparat:ions ‘= American
International Knitters Corporation, American Investment
Corporation, Pacific Garment Manufacturing Corporation, and Pacific

International Corporation, hereinafter "related corporations" --
of the ariminal infamtinn, plea agreeuent and :s.m judqmnt in

(¢) Quarterly reports, with the f.irst due one month after
saentencing of: aoaabnten :

(1) the fact of publication as required by paragraph (b)
above; ‘ :

(2) any direct or indirect transfer of monies,debt
instruments or anything of value that__gxiqinates or is secured in
whole or in part from or by money or checks of or wages or overtime

legally due or given to any employees of L&T or a related

corporation from any person or individual, to agent, employee,
director, manager, partner, relative, joint venturer, éhamhald&r,
or supplier of goods, service, material, or labor to, of or for

Tan, Siu Lin; any individual related by marriage or blood to the

second degree to Tan, Siu Lin; or any person in which Tan, Siu Lin
or any blmd r&lation or mlativa hy mrriaga of Tﬁn, Siu Lin to

exempt from the @imlmr&) H

(The rmrt
the date of ’t!'m transter, : and

finana;.al in:stit:ztiuns invé rad

:-'”;'ralavante. L

electronic



Defendant:
Case Number:

(3) Each person owned or controlled by or jeintly owned
or controlled by a) Tan, Siu Lin, b) any stockholder of L&T or
a related corporation, ¢) an individual related by blood or
marriage to the second degree to Tan, Siu Lin, or d) a person
owned or controlled or jointly owned and controlled by any
individual or person that falls under (3)(a), (3)(b) or (3)(c):
(The report required by c(3) will include the name, address, and
telephone number of the person owned or controlled, and the name,
address, and telephone number of the owner or controller. A person
or individual owns or controls another person if the person or
individual has ten per cent or more of the assets, liabilities,
voting stock, or other measure of control or right to profits or
assets of the other person. Persons or individuals jointly own or
control another person if they collectively have 50 per cent or
more of the assets,liabilities, voting stock, or other measure of
control or rights to profits or assets of the other person.)

As used in this subparagraph (c), the word "person® means any
entity, cooperative, association, partnership, organization,

company, corporation, joint venture, or guasi-government group
orgagiaed or existing under the laws of any jurisdiction in the
world. : _ G s : _

The report required by subparagraph (c) will be made in
writing, under oath, by the executive officer of L & T, to the
United States Probation Office and to the United States Attorney

(d) L&T or a related corporation shall not violate any

criminal law of the United States, any state,or the Commonwealth
of the Northern Mariana Islands. 7 st ; :

(e) L&T or a related corporation shall 'n_ot,- make any attempt
to cause any money or funds or monetary instruments of any employee

of L&T or a related corporation to be transferred to any person or
individual included in subparagraph (c)(3) above. :




FINE

$ any costs of incarceration and/

.. The fine incl:

The defendant shall pay a fine of § 300,000.00
or supervision.

& This amount is the total of the fines imposed on individual counts, as follows: Counc 1.

[] The court has detarmined that the wmmm not m the ability

[ The interest requirement is waived, e
5] mmmm is:mdiﬁa!ﬁu

'i’;} in full mt !atar m
in equal monthly ins
date cf this judgment. Sub

K1 in instaliments




Pursuan 1o Title 28, United States Code, Section 1201, ;k%sngnm upea the fling of this absiract in the manner in which o

aetice of 1ax Len woukl Do filed under patagraphs (1) and (2) of 26 US.C. §6323(f), creates a lien on all reat propecty of the defentant(s)
e feek priosity over atl other liens or encumbrances which are perfected later in time. The ken orcated by this secticn is effective, unless
&.m?i%cdi for & pericd of 20 voars and may be renewed by filing & notice of renewal. If such notice of rencwal s filed before the expitaton
of 1he 20 year period 1o provent the expirstioa of the liea and 1he court spproves the renewal, the lien shalt relate back 1o the date the

jutdgment s mw

Napes of Porties apninst whom Judgements have been obtuined Names of Pacties in whose favor Judgements have bovn ublained
L & T International Corporation United States of America
CR 91-00018 El LED
District Court
MAR 2 6 1957
;:" The Northern Mariana latangs
T Ra il
SSN: NONE :
DOB: Mot Applicable S
; | | o
Amount of Judgment : Nomes of Creditors Aterneys | When Dockered

‘United States Attorney e
3rd Floor, lloriguchi Bldg. b 03-06-92
Bi0: Box 327 B
Safpem, MP 96950 L

40,000
%3/%192

ac ted interest to| i G e
be paid on the last payment. _ ; _ e L
_JNITED STATES OF AMERICA, CLERK’S OFFICE e I},S. Bmm COURT
mmnmwropnfm-
mmm MARIANA [SLANDS
“B8.




L ) E.. gD
FROB TA Conditions of Probation and Supervised Release mmot w{

ifee, HOS9 @

UNITED STATES DISTRICT COURT APR 1 0 1952 _
FOR THE For T .
NORTHERN MARIANA ISLANDS WZF:@'M/
Name L & T International Corporation Docket No. _21-00018

Address . Saipan, MP 96950
Under the tesms of your sentence., you have been placed on mwwmmjby the
Honorable _ALex R. Hunson , United States District Judge for the District of

§ Igia s. i i e
Nort m::xz.«,mg;@mwf s%{ﬁgd term of supervision is for a period of __3_Years

commencing March €

aisdt shall not ximiymamﬁwwm Rmmoipwwwww 3 "'_:smximyfw
possession of a controlled substance. Upon a violation of the terms of probation,
you may be resentenced with a greater fine and an addiﬁimxal p@xiaﬁ af
probation with more stringent conditions. _

CHECK IF APPROPRIATE:

ﬂﬁmﬁbepaiﬁm%f

3 Aumrdamafmwmmw:mmwp@mw@mﬁwmm o
+ it shall be paid in the following manner . s

] The defendant shall not possess a firearm or destructive device. Probation must be revoked for possession of &
ftrearm, ' e Sagestss it . :

] The defendant shall repor in person to the probation office in the district ta which the defendant is released within
72 hours of release from the custedy of the Bureau of Prisons.

] Thedefendant Mmpmmpumwmm&namfnmm &mmnmwmm. -
the custody of the Burezu of Prisons. i

it:stheoréeroftheﬁwnmnywshaﬂmytymm&ﬁmumm::___.;”:




pefendant: L & T International Corporation
Casa No: CR~91-00018

The terms of probation shall include:
a. Timely payment of fine installments;

b. Quarterly publication to the Chinese team leaders and to
the directors, shareholders, and management employees of the
Defendant L&T and each of the related corporations -- Awmerican
International Knitters Corporation, American Investment
Corporation, Pacific Garment Manufacturing Corporation, and Pacific
International Corporation, hereinafter "related corporationg" --
of the criminal information, plea agreement and final judgment in
this criminal action, in both the English and Mandarin languages;

e, Quarterly reports, with the first due one month after
sentencing of: -

1} the fact of publication as required by subparagraph
6(bj; ;

2) any direct or indirect transfer of monies, debt
instruments or anything of value that originates or is secured in
whole or in part from or by money or checks of or wages or overtime
legally due or given to any employees of L&T or a related
corporation from any person or individual, to any agent, employee,
director, manager, partner, relative, joint venturer, shareholder,
or supplier of goods, service, material, or labor to, of or for
Tan, Siu Lin; any individual related by marriage or blood to the
second degree to Tan, Siu Lin; or any person in which Tan, Siu Lin
or any blood relation or relative by marriage of Tan, Siu Lin to
the second degree has any interest through debt instrument, stock
ownership, rights to profits or income, or any other means
{transfers made on Saipan to retail stores for purchases or to
banks on saipan for deposit in the account of the employee are
exempt from this disclosure); (The report on transfers will
include the date of the transfer, to whom and from whom the
transfer is made, by name, address, and telephone number, a
statement attesting to the purpose of the transfer, the value of
the transfer, and the means by which the transfer was accomplished,

such as electronic transfer, and any account numbers with the name

of the relevant financial institutions involved in the transfer).

3) Each person awmd 6&-:_#‘0;;1;1:@1;;_0;4;;{& : orjointly owned
or controlled by a) Tan, Siu nini;f_;i__ n _g;‘mg;a@g:fgg,:z_;?;? or a

related corporation, ¢) an individua ated by blood or marriage
indi

o




number of the owner or controller. A person or individual owns or
controls another person if the person or individual has ten per
cent or more of the assets, liabilities, voting stock, or other
measure of control or right to profits or assets of the other
person. Persons or individuals jointly own or control another
person if they collectively have 50 per cent or more of the assets,
liabilities, voting stock, or other measure of control or rights to
profits or assets of the other person.)

As used in this subparagraph 6(c), the work "person"
means any entity, cooperative, ‘association, partnership,
organization, company, corporation, joint venture, or guasi-
govarnment group organized or existing under the laws of any
jurisdiction in the world.

The report required by subparagraph 6(c) will be made in
writing, under oath, by the executive officer of L&T, to the United
States Probation Office and to the United States Attorney for the
District of the Northern Mariana Islands. = =

a. L&T or a related corporation shall not vioclate any
criminal law of the United States, any state, or the Commonwealth
of the Northern Mariana Islands. (The defendant reserves the right
to request the Court for a more limited prohi ition under this
subparagraph; the United States reserves the right to argue for the
inclusion of the paragraph as is.) ' ; : e i

e. L&T or a related corporation shall not make any attempt to
cause any money or funds or monetary inst 2 :
L&T or a related corporation to be transf
individual included in subparagraph (&) ((3

 employee of
ny person or
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PACIFIC TELECOM INC.
OWNERSHIP STRUCTURE

Ricardo C.
Delgado
(Philippines)

Jose Ricardo
Delgado
(Philippines)

Various Tan
Family
Trusts
PROS:D|-I|E|CTOR (CNMI)?
Michael (CAYMAN ISL. CORP.)
Ka Leung 100%
(Canada) Tan
50% Holdings
Corp.
100% (CNMI)
100%
MISSOURI PACIFIC
HOL DINGS CORP. TELECOM INC. THC
(CNMD) (CNMI) COMMUNICATIONS
CORP.
CNMI
20% 30% ( )
100%
MICRONESIAN
TELECOMMUNICATIONS
CORPORATION
(CNMI)

(CNMI) = citizens of
or incorporated in 100%
Commonwealth of
Northern Mariana
Idands

GTE PACIFICA INC
d/b/aVerizon Pacifica
(CNMI)

1 See Petition for Declaratory Ruling Under Section 310(b)(4) for description of 7 percent foreign
(WTO) beneficiaries (2.1 percent diluted foreign interest in Pacific Telecom Inc.).



Summary of Tan Family Trusts' Ownership in Pacific Telecom

Inc.
Henry Tan WillieTan |[|Pak KimLan Lily Tan Raymond Tan Family
Trust Trust Tan Trust Chou Trust Cho Lung Trust
Tan Trust
Combined 100 %!
Tan
(See other diagram for Holdings
complete Pacific Telecom Inc. Corp.
ownership information) (CNMI)
100%
THC
COMMUNICATIONS
CORP.
PACIFIC (CNM1)
TELECOM INC.
(CNMI)
30%
100%
MICRONESIAN
TELECOMMUNICATIONS
CORPORATION
(CNMI)
(CNMI) = citizens of
or incorporated in
100% Commonwealth of
Northern Mariana
GTE PACIFICA INC Idands
d/b/aVerizon Pacifica
(CNMI)

1 See attached page for percentages owned by each individual trust.



SUMMARY OF VARIOUS TAN FAMILY TRUSTS

NAME
OF
TRUST

TRUST’S OWNERSHIP
OF TAN HOLDINGS
CORP. (%)

TRUSTEE

NAME OF

BENEFICIARY/CITIZENSHIP!

Henry Tan
Trust

16%

Siu Lin Tan

(1)
2

(3)
4

&)
(6)

Henry Tan, US Citizen

Jeffrey Shaw Ying Tan, US
Citizen

Jason Shaw Tse Tan, US Citizen
Jeremy Shaw Run Tan, US
Citizen

Jennifer Sze Tink Tan, US
Citizen

Joise Tan, US Citizen

Willie Tan
Trust

15%

Siu Lin Tan

(1)
(2
(3)
®
&)

(6)

Willie Tan, US Citizen

Cecilly Ann Ang Tan, US Citizen
Cedrick Jon Ang Tan, US Citizen
Cellini Ann Ang Tan, US Citizen
Candice Ann Ang Tan, US
Citizen

Rosalina Tan, Filipino Citizen

Pak Kim
Lan Tan
Trust

19%

Siu Lin Tan

(1
(2)
(3
4
(5)
(6)
(7
®)

Pak Kim Lan Tan, US Citizen
Henry Tan, US Citizen

Willie Tan, US Citizen

Lily Tan Chou, US Citizen
Raymond Tan, US Citizen
Jerry Tan, US Citizen

Sunny Tan, US Citizen

Siu Lin Tan, US Citizen

Lily Tan
Chou Trust

10%

Siu Lin Tan

oy
(2

3)
@

(€))

Lily Tan Chou, US Citizen

Jamie Yun Cheng Chou, US
Citizen

Joseph Yun Ta Chou, US Citizen
Jonathan Yun Xiong Chou, US
Citizen

Samuel Tan, British HK National

Raymond
Cho Lung
Tan Trust

10%

Siu Lin Tan

ey
(2)
3)

CY)

Raymond Tan, US Citizen

Justin Wing San Tan, US Citizen
Jessica Ning Sang Tan, US
Citizen

Cynthia Tan, British National
Overseas

Tan Family
Trust

30%

Siu Lin Tan

)]
)]
©))
4
(5)
(6)

(7
8

Siu Lin Tan, US Citizen

Pak Kim Lan Tan, US Citizen
Henry Tan, US Citizen

Willie Tan, US Citizen

Lily Tan, US Citizen
Raymond Cho Lung Tan, US
Citizen

Jerry Cho Yee Tan, US Citizen
Sunny Tan, US Citizen

! Each beneficiary holds an equal share of each trust. For example, as one of six beneficiaries of the Henry
Tan Trust, Henry Tan holds 16.67% of the 16% of the equity in Tan Holdings Corp. held by the Henry Tan
Trust. Accordingly, since Tan Holdings Corp. holds 100% of the equity of THC Communications Corp.,
which holds 30% of the equity of Pacific Telecom Inc., Henry Tan indirectly holds 0.8 % of the equity of
Pacific Telecom Inc. (16.67% of trust * 16% of Tan Holdings Corp. * 30% of Pacific Telecom Inc.).
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Attachment 7
FCC Request: August 1, 2002
Long Distance Market Share in the CNMI

YTD June 2002
Long Distance
(Originating Access Minutes)*

Verizon Micronesia 0.00%
Verizon Pacifica 11.00%
IT&E Overseas 3.83%
TelePacific Network Inc. 1.10%
WorldCom 29.68%
Startec/PCI 0.50%
All Others (1-800)** 53.89%
Total 100.00%

*  Source: June 2002 Summary of billed Carrier Access MOU Report

** These minutes terminated by AT&T and Sprint via correspondence agreements with Verizon
Pacifica
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I Valuation of MTC’s Cellular Operations

Minimal future capital expenditures required I

*With PTD’s initial purchase price, they are getting a fully built cellular system

*The Cellular system geographical coverage is over 90%

*The Cellular system is relatively new

*The minimal ongoing maintenance expenses will come out of the current cash flows



I Valuation of MTC’s Cellular Operations

EV/Subscriber-2002 - Publicly Traded Asian Integrated Telecom Companies I

2,000 -

1,500

1,000 -

500 1 $807

$432 $465

As of August 8, 2002
Average = $1,174

$869

SingTel Telstra TCNZ Korea Tel PLDT

PT Telkom ™ MTNL

Total MTC Cellular Subscribers (as of July 31, 2002)

Thai TT&T TA

9,300

Asian Integrated Telecom Operators Avg. Multiple (Enterprise Value / Subscriber) $1,174 *

Enterprise Value =
Less Debt
Equity Value =

* Source: Credit Suisse First Boston - Public Trading Multiples as of August 8, 2002

$10,900,000
0
$10,900,000 **

** Valuation derived using Comparable Company analysis. MTC has 6,000 pre-paid subscribers and 3,300 post-paid
subscribers. This pre to post ratio is comparable with the average ratio of the Asian Integrated Operators.



CERTIFICATE OF SERVICE

|, Felicia Lane, alegal secretary at Wilkinson Barker Knauer, LLP certify that on
August 16, 2002, the foregoing was served on all parties listed below by hand delivery (indicated
by asterisk) and U.S. mail, first class, postage prepaid.

James L. Ball*

Chief, Policy Division

International Bureau

Federal Communications Commission
445 12" Street, S\W., Room 6C-749
Washington, D.C. 20554

John Branscome*

Commercial Wireless Division
Wireless Telecommunications Bureau
Federa Communications Commission
445 12" Street, SW., Room 4-A161
Washington, D.C. 20554

Tracey Wilson*

Competition Policy Division
Wireline Competition Bureau

Federal Communications Commission
445 12" Street, SW., Room 5-C437
Washington, D.C. 20554

Erin McGrath*

Commercial Wireless Division
Wireless Telecommunications Bureau
Federa Communications Commission
445 12" Street, SW., Room 4-B454
Washington, D.C. 20554

Qualex International*
445 12" Street, SW.
Room CY-B402
Washington, D.C. 20554

Robert F. Kelley, Jr., Principal Consultant
Telecommunications Advisor to the Governor
Management Communications Services

590 South Marine Drive, Suite 302
Tamuning, GU 96911

Gardner Foster*

Policy Division, International Bureau
Federal Communications Commission
445 12" Street, SW., Room 3-A625
Washington, D.C. 20554

Susan O’ ConndlI*

Policy Division, International Bureau
Federa Communications Commission
445 12" Street, SW., Room 6-A847
Washington, D.C. 20554

David Strickland*

Policy Division, International Bureau
Federa Communications Commission
445 12" Street, SW., Room 6-A847
Washington, D.C. 20554

Nell A. Ddlar*

Transaction Team, Office of the
General Counsel

Federa Communications Commission
445 12" Street, S.W., Room 8-C818
Washington, D.C. 20554

Carl T. C. Gutierrez
Governor, Territory of Guam
Post Office Box 2950
Hagatna, GU 96932

Robert F. Kelley, Jr.
Advisor to the Governor
Office of the Governor
Territory of Guam

Post Office Box 2950
Hagatna, GU 96910



Juan N. Babauta
Governor
Commonwealth of the
Northern Marianaldands
Box 10007

Saipan, MP 96950

Robert T. Torres
Attorney General
Commonwealth of the
Northern Marianaldands
Box 10007

Saipan, MP 96950

Representative Jesus T. Attao
House of Representatives
Thirteenth Northern Marianas
Commonweadlth Legidature
Commonwealth of the Northern
Mariana Islands

Post Office Box 500586

Saipan, MP 96950-0586

Representative Joe P. Deleon Guerrero
House of Representatives

Thirteenth Northern Marianas
Commonwealth Legidature
Commonwealth of the Northern
Mariana Islands

Saipan, MP 96950

Representative Gloria DIc. Cabrera
House of Representatives
Thirteenth Northern Marianas
Commonwealth Legidlature
Commonwealth of the Northern
Mariana Islands

Post Office Box 500586

Saipan, MP 96950-0586

Diego T. Benavente

Lt. Governor
Commonwealth of the
Northern Mariana ldands
Box 10007

Saipan, MP 96950

Representative Stanley T. Torres
House of Representatives
Thirteenth Northern Marianas
Commonwealth Legidature
Commonwealth of the Northern
Mariana Islands

Post Office Box 500586

Saipan, MP 96950-0586

Representative Andrew S. Sala
House of Representatives
Thirteenth Northern Marianas
Commonwealth Legidature
Commonwealth of the Northern
Mariana Islands

Post Office Box 500586

Saipan, MP 96950-0586

Thomas K. Crowe

Law Offices of Thomas K. Crowe, P.C.
2300 M Street, N.W.

Suite 800

Washington, D.C. 20037

Representative Benjamin B. Seman
House of Representatives
Thirteenth Northern Marianas
Commonwealth Legislature
Commonwealth of the Northern
Mariana Islands

Post Office Box 500586

Saipan, MP 96950-0586



Diego M. Songao, Chairman

CNMI Senate Committee on Public

Utilities, Transportation and Communications
Thirteenth Northern Marianas
Commonwealth Legidature

Commonwealth of the Northern

Mariana Idands

Saipan, MP 96950

Patrick W. Kelley

Deputy General Counsel
Federal Bureau of Investigation
935 Pennsylvania Avenue, N.W.
Washington, D.C. 20535

John G. Macolm

Deputy Assistant Attorney General
Criminal Division

United States Department of Justice

10" Street & Constitution Avenue, N.W.
Washington, D.C. 20530

Anthony A. Das

Senior Vice President/Managing Director
for Asiaand the Pacific

PCI Communications, Inc.

135 Chalan Santo Papa, Suite 101
Hagatna, GU 96910

Richard Salgado, Trial Attorney
Computer Crime Section

U.S. Department of Justice

1301 New York Avenue, N.W, Suite 600
Washington, D.C. 20053

=)
FeliciaLane




